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Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
395 E Street, SW.
Washington, D.C. 20423

Dear Section Chief,

Enclosed for recordation pursuant to the provisions of 49 U S.C. Section
11301(a) are two (2) copies of a Memorandum of Security Interest, dated as of
September /3, 2010, a primary document as defined in the Board's Rules for the
Recordation of Documents.

The names and addresses of the parties to the enclosed document are:

Seller/

Secured Party: GATX Corporation
500 West Monroe Street
Chicago, IL 60661

Purchaser: Greenbrier Railcar Leasing, Inc.

One Centerpointe Drive, Suite 200
Lake Oswego, OR 97035



Chief

Section of Administration
September 13, 2010
Page 2

A description of the railroad equipment covered bythe enclosed document

162 railcars within the series CP 524116 - CP 524239 and WRWK 524100
- WRWK 524269 as more particularly set forth in the attachment to the
document.

A short summary of the document to appear in the index is:
Memorandum of Security Interest.

Also enclosed is a check In the amount of $41.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

Robert W. Alvord

RWA/sem
Enclosures
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MEMORANDUM OF SECURITY INTEREST
BETWEEN
GREENBRIER RAILCAR LEASING, INC.
AND

GATX CORPORATION

SEPTEMBER /F, 2010




This Memorandum of Security Interest dated September __, 2010, is between Greenbrier Railcar
Leasing, Inc., a Washington corporation (“GRL”) and GATX Corporation, a New York
corporation (“GATX"), and is filed pursuant to the terms of that certain Exchange Agreement by
and between GRL, GATX and Manufacturer (as defined below) dated September 7, 2010 (the
“Agreement”).

WHEREAS, GATX intends to transfer ownership of one hundred sixty two (162) used, three-
platform, drawbar-coupled, 48-foot well cars built by National Steel Car in 1992 and currently
marked and numbered as indicated in Exhibit A to this Memorandum (the “Existing Cars™) to
GRL, with such transfer to occur over a number of months;

WHEREAS, in exchange for the transfer of the Existing Cars, a manufacturer affiliated with
GRL (the “Manufacturer”) will undertake certain obligations to GATX as more specifically
described in the Agreement;

WHEREAS, GATX requires that its transfer of the Existing Cars be subject to a security interest
to secure performance of the Manufacturer’s obligations under the Agreement;

NOW THEREFORE, GATX and GRL are filing this Memorandum of Security Interest
confirming GATX’s retention of a security interest in the Existing Cars (and the individual wells
of the Existing Cars in the event the Existing Cars are uncoupled), with the understanding that
GATX will file amendments to this Memorandum releasing one or more of the Existing Cars, as
the case may be, over the course of Manufacturer’s performance and will ultimately terminate
this Memorandum, consistent with the requirements of the Agreement.

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be signed by their
respective authorized officers as of the date and year first above written.

GREENBRIER RAILCAR LEASING, INC. GATX CORPORATION

—.,

BY: BY:
NAME: NAME: /‘,’quc TIr7TENTgnS
TITLE: TITLE: VICE PReSID EpT + exC DIRgE0R,

Fert ponTroLrs M AMKEC AV
G \Purchase Agts\2010 FISCAL YEARGATX GUNDERSON SWAP (INTERMODAL CARSYMEMO OF SEC INT V3 doc
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This Memorandum of Security Interest dated September G, 2010, is between Greenbrier Railcar
Leasing, Inc., a Washington corporation (“GRL") and GATX Corporation, a New York
corporation (“GATX”), and is filed pursuant to the terms of that certain Exchange Agreement by
and between GRL, GATX and Manufacturer (as defined below) dated September 7, 2010 (the

“Agreement”).

WHEREAS, GATX intends to transfer ownership of one hundred sixty two (162) used, three-
platform, drawbar-coupled, 43-foot well cars built by National Steel Car in 1992 and currently
marked and numbered as indicated in Exhibit A to this Memorandum (the “Existing Cars”) to
GRL, with such transfer to occur over a number of months;

WHEREAS, in exchange for the transfer of the Existing Cars, a manufacturer affiliated with
GRL (the “Manufacturer”) will undertake certain obligations to GATX as more specifically
described in the Agreement;

‘WHEREAS, GATX requires that its transfer of the Existing Cars be subject to a security interest
to secure performance of the Manufacturer’s obligations under the Agreement;

NOW THEREFORE, GATX and GRL are filing this Memorandum of Security Interest
confirming GATX’s retention of a security interest in the Existing Cars (and the individual wells
of the Existing Cars in the event the Existing Cars are uncoupled), with the understanding that
GATX will file amendments to this Memorandum releasing one or more of the Existing Cars, as
the case may be, over the course of Manufacturer’s performance and will ultimately terminate
this Memorandum, consistent with the requirements of the Agreement.

IN WITNESS WHEREORF, the parties hereto have caused this instrument to be signed by their
respective authorized officers as of the date and year first above written,

GREENBRIER RAILCAR LEASING, INC. GATX CORPORATION

sy. ALSEZ BY:

[
NAME:~J.7. §IZ¢-Q NAME:

TITLE: _Crefidant TITLE:

G.\Purchase Agts\2010 FISCAL YRAR\GATX GUNDERSON SWAP (INTERMODAL CARSIMEMO OF SEC INT V3.doc



STATE OF OREGON )
) ss.
COUNTY OF CLACKAMAS )
On this 3% _day of _Siptemiaer 2010, before me personally appeared
to me personally known, who being by me duly sworn, says that he
is the_Drec idans of GREENBRIER RAILCAR LEASING, INC. and that the
foregoing instrument was signed on behalf of said corporation, and he acknowledged that the
execution of the said instrument was his free act and deed.

SHERI cLAHKE GRETHER ; .
NOTARY PUBLIC-OREGON

COMMISSION NO. 442318 NOTARY PUBLIC

WGOMMIS

STATE OF )
) ss.
COUNTY OF )
On this day of _, 2010, before me personally appeared
, to me personally known, who being by me duly sworn,
says that he is the of GATX CORPORATION and that the

foregoing instrument was signed on behalf of said corporation, and he acknowledged that the
execution of the said instrument was his free act and deed.

NOTARY PUBLIC

My commission expires:



STATE OF OREGON

) ss.
COUNTY OF CLACKAMAS )

On this day of _, 2010, before me personally appeared
' , to me personally known, who being by me duly sworn, says that he
is the of GREENBRIER RAILCAR LEASING, INC. and that the

foregoing instrument was signed on behalf of said corporation, and he acknowledged that the
execution of the said instrument was his free act and deed.

NOTARY PUBLIC
My commission expires:
STATE OF /LLsaoss )
) ss.
COUNTY OF __¢oor )

On this /2 zz'day of SePTEMEEL. 2010, before me personally appeared
PAVL TiT7ERCTON

,tome ers%nal . who being b duly sworn,
says that he is the VX v Eye £. Dr ezan&f’-g"’ 73 é,{%‘%@ m@'ﬁ%f%ﬁyw

ORP and that the
foregoing instrument was signed on behalf of said corporation, and he acknowledged that the
execution of id i 1

e act and deed.
’ *OFFICIAL SEAL

4
ANN BUBAN
l MARY 77@?. Y. Wy,
NOTARYPUBLIC

PV VN

P

Notary Public, State of filinois
$ My Commission Expires Dec. 8, 2011
4

My commission expires: /2-/0 %/ 29/
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524128
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EXHIBIT A

EXISTING CAR LIST
Mark Number Mark
WRWK 524136 WRWK
WRWK 524137 WRWK
WRWK 524138 WRWK
WRWK 524139 WRWK
WRWK 524140 WRWK
WRWK 524142 WRWK
WRWK 524143 WRWK
WRWK 524144 WRWK
WRWK 524145 WRWK
WRWK 524146 WRWK
WRWK 324147 WRWK
WRWK 524148 WRWK
WRWK 524149 WRWK
WRWK 524150 WRWK
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WRWK 524166 WRWK
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WRWK 524168 WRWK
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WRWK 524171 WRWK
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524247
524248
524249
524250
524251
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524254
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162 Cars



CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the
District of Columbia, do hereby certify under penalty of perjury that | have compared the.
attached copy with the original thereof and have found the copy to be complete and

identical in all respects to the original document.
Dated: zl 13_4\ {8 :
Robert W. Alvord




